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Name of Offering ([T check if this is an amendment and name has changed, and indicate change.)\/
Vizigor Holdings, Inc. Series B Convertible Redeemable PIK Preferred Stock
Filing Under (Check box(es) that apply): 3 Rule 504 {J Rule 505 X Rule 508 [J Section 4(6) [J ULOE
Type of Filing: {J New Filing X Amendment

A. BASIC IDENTIFICATION DATA "
1. __Enter the information requested about the issuer n
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. 05059958
Vizigor Holdings, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (including Area Code)
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

SOATETEE

Brief Description of Business: % Rt
Type of Business Organization ﬁ JUL 2 '@ 2:;85
[J corporation [ limited partnership, already formed (O other (please specify)
[ business trust [J limited partnership, to be formed TH@MS@
'-'.', s Month Year i ~
Actual or Estimated Date of lncorpo;jatidh of Organization: r 1 l j [ Actuai O Estimated

Jurisdiction of incorporation or Organi_zaftion: (EnteF two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) l:]:]

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offe.ring of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed néﬂlatet than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the.date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United-States registered or certified mail to that address.

Where to File: U.S. Securities and Exch‘énge Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five (5) copies of thi',é7 notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing mug't contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee. -

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)



2.  Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

Each general and managing partner of partnership issuers.

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check Box(es) that Apply:  [J Promoter [J Beneficial Owner [J Executive Officer [J Director [ General and/or Managing Partner
Full Name (Last namg first, if individual):

Business o:Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ] Promoter O Beneficial Owner O Executive Officer ] Director [0 General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director (O General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ] Promoter O Beneficial Owner 0 Executive Officer O Director ] General andfor Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: (] Promoter [ Beneficial Owner [ Executive Officer (1 Director (3 General and/or Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: (] Promoter [ Beneficial Owner {7 Executive Officer {7 Director [ General andfor Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ([ Promoter [ Beneficial Owner (] Executive Officer (7 Director (0 General andfor Managing Partner
Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ] Promoter (J Beneficial Owner (J Executive Officer {7 Director (0 General and/or Managing Partner
Full Name (Last name first, if individual);

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner 3 Executive Officer 0 Director {J General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... OvYes ONo
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ............cccooveiivniin e 3

.

3. Does the offering permit joint ownership of @ Single UNit? .. ...c.ooiiei i O Yes [JNo

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers
(Check “All States” or check individual States)............coooiviiiiiii e [ All States

O,y Ork Omra OrR dear Areor Ot OmE Owoce OFy OmeAr dmn O
O OpN Opar Oks) OKyl Ora OME Omop OmMvA Oy O MmN Oms) OMo)
Owmm OWNe] OMNV ONH ONg ONM OMNy; ONC) OND) O[oH Ofok] O©R) O[PA)
Owrn Orscy Ombp Admy Omxg Own O Ova Owa Owv Ow] 0wy OIPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAtES). ... . .eeiivt it e e [J All States

Ong OrK Omlz Ome OeAa Owcor dier Oper Opc OrFYy OeA Ol 00)
Oy Oy Opal OKs) OKY] Ora Ome Omol Om™Al Op OmMN O sy 3 (MO
Owmm OWNel Onv: OmH ONGg Owmve ONyp ONe) OWoyp 0oH QoK) O{oR] O [PA]
Owry OwEg O OrN Omg Own O Ova Owa Owv) Owil Owy] O[PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers
(Check “All States” or check INAIVIAUA! STALES)......vvveeriviiiiiriee e erecrrre e riene e O Al States

Omny OrK Ornzg Ome Oea Owror dien Opel Opc OrFy OeA Ol o)

gm Omy Omy Oks] Okl Owral Ome] Omol Oma Omn Oy O vs) (O (MO)
Ommn Omel Onv: ONH ONG ONM ONYD ONC OWNDp OoH O0K] OOR] JPA)
Orn Owsc Aol doN aOmx Own arm Ova Owa Owv Owig 0wy OIPR]

(Use biank sheet, or copy and use additional copies of this sheet, as necessary)



3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [[] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DDt 1 ettt ettt ettt a et et e ae et et teeae st eaaetearet s e An et s et rb sarateseaaeebeeteeaesaerae e esens $ $
¢
| =T ] OO OO OSSOSO $ 6,000,000 $ 6,000,000
O Common B3 Preferred
Convertible Securities (iNCIUAING WAMANES)..........c.oorceieeriiireiereeere et eee e see s e enes $ $
ParTNErSHIP INTEIESIS .....oiveeve ettt ettt v ettt s a st abe e st s e e st see e aseen s st eeenaeeeeeerenn $ $
Other (Specify) Y ettt ettt $ $
TOtAl et et s $ 6,000,000 $ 6,000,000
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACTIEUIB INVESIONS. ...t eciveeicetieea et etv et e et s st seancesascessasaasentaeeesneaseseaeeananeassennaaseeesssenes 3 $ 6,000,000
NON-BCCTEAILEA INVESIONS «...uveviviviritere et ee st et eaeae b e ssbeseseses b b s reanss et b ebetesen s $
Total (for filings under RUIE 504 0NIY) ...o.viiiirieiirereee ettt eae e e $
Answer also in Appendix, Column 4, if filing under ULOE
if this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5 1.ttt ettt et se st et ee b e st et saabaesst et et et b eeeaatass bt eant e e s sans et s earanae s anete e $
REGUIBTION A ..ottt et seea et et b rae e etk bas e s bbb ettt sras b e b ebas e s seaesasa s essaatas s s s ramasas $
Rule 504 $
TOMAI cee ettt et ettt et a s ene e ena s Aot en et s et eten e ene e $
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AGENES FEES ..ottt etttk stttk ae et s bt aae bbbt et eba s e | $
Printing and ENGraving CoStS ..........voiiivriiireireeiesiveteasee i ieee st s sssees s ses et tee e sss s assee s ee e neeeenennens O $
LEGAI FEES ... oeerueeeerii ettt ebe e bbbt e et 2 aes s s ae s b b e S s e es et eanR et et bt b st bes s X $ 73,000
ACCOUNEING FEEBS 1..v vt oeeieettie ettt ettt ee e ea et ee e tes st etese et eans e s e s et esrsn s e e et esvasess et eseeeenssnassemsannsees O $
ENQINEEIING FEES ...ou.eteueiene ittt ee et eae et e e sttt em b et ee s s st e st essoeetessem et sseseseesestasent s amesnasasessaseen O $
Sales Commissions (specify finders' fees separately) ..o O $
Other Expenses (identify) MailingCosts s X $ 700
TOtAE et et e e et et he bt ehe s r e n et baene e R $ 73,700

*Series B Convertible Redeemable PIK Preferred Stock




[ ) ’ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C~
Question 1 and total expenses furnished in response to Part C~Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUBT.” ...

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. if the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments fisted must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

$ 5,926,300

Payments to
.Y Officers,
. Directors & Payments to
Affiliates Others

SalAries ANG fEES ... e s reeas X $ 500,000 - $
PUrChase of real @SHALE. ... .cc.ciierriere et eer e st s e seeeeene O $ O $
Purchase, rental or leasing and instaitation of machinery and equipment............ 0 $ O $
Construction or leasing of plant buildings and facilities.............c.cooeecreerenncnenn. a $ O $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE E0 @ MIGIGET ... ooeoeeeeeeseesreaieevese s maessess s s sss s ste s eees e seeeees e O $ o s
Repayment of INdebIEANESS. ...........c.coeveivivicr ettt s s rsse s arnsans (l} $ a $
WOIKING CAPHA! ..........oceieeeeeeeeeeeccee et e et reen e O $ & $ 5,426,300
Other (specify): 0 $ O 8

| $ O $
COUMN TOAIS ..ottt et s e nas s seetem e et ness e e emrareaens X $ 500,000 X $ 5,426,300
Total payments Listed (column totals added).............oo.ooeoeivceeeececeeeieeeees X $ 5,926,300

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited under Rule 505, the following signature
constitutes an underntaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) -Sighatur Date
Vizigor Holdings, inc. ( D! “_Q / C ) _ 27 Vv 2005
Name of Signer (Print or Type) Tltle of Signer (Print or Type) v
Dawn R. Landry Vice President, General Counsel and Secge ry
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




